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FORM PTO-1524 (Modified) U.5. DEPARTMENT OF COMMERCE
1-31-92 Fatent and Trademark Qffice
RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the Honorable Commissioner of Patent and Trademarks: Please record the attachad original doguments or copy thereof,

1. Name of ganveying partylies): 2. Name and address of receiving partylies):

Joseph E. Seagram & Scns, Inc.

. Diageo North America, Inc.
{an Indiana corporation)

Six Landmark Square
Stamford, CT 06901

3. Nature of conveyance: ['] Individual(s) citizenship:
[] Association:
[1 Assignment [X] Merger [1 General Parinership:
(13 ity A " ] ch PN [ ] Limited Partnarship:
eouTity Agreemen ange of Name [X) Corporation-State: Cosnecticut
[1 Other: [ ] Other: a Canadian corporatiot
Execution Date: December 11, 2002 If assignee is not domiciled in the LJ.S. 4., a domestic representative

designation is attached: { ] Yes; [ ] No
Effective Date: Decernber 16, 2002

{Designations must be a separate document from Assignrnent)

4. Application number{s} or registration number{s):

B. Trademark Registration No.(s):
A, Trademark Application No.(s): rk Regiatration No.(=)

78/118,445 78/113,505
78/113,500 78/113,376
78/113,373 78/113,369

5. Name and address of party to whormn

&. Total number of applications and registrations involved: 6
garrespondence document should ba mailed:

Margaret A. Delacruz 7. Total fee {37 CFR 3.41) Cal. 1 _x $40.00 =  40.00
Trademark Paralegal Supervisor - x$25.00 =5 125.00
Margan, Lewis & Bockius LLP Total ¢ 165,00

. X1 Authori i
1111 Pennsylvania Averue, NW [X] Authorized to charge to deposit account,

Washington, D.C. 20004

8. Deposit aceount number: DA 13-4520

Telephone: 202-739-5738
Facsimile: 202-739-3001
E-Mail: mdelacruz@morganlewis.com

ZH $165.00 134520 78118445

DO NOT USE THIS SPACE

9. Statement and signature

To the best of my knowledge snd belief, the foregoing infarmation is true and correst and any attached copy is o true cagy
of the eriginal document.

Margaret A. Delacruz Wm\/ July 10, 2003

Mame of Person Signing Stgnatur@ Data

Total number of pages including cover sheet, attachments and document: 10

OMB Mo, DEE1-0011 {exp. 4/54)
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- State of Indiana
Office of the Secretary of State

CERTIFICATE OF MERGER
‘ of '
DIAGEO NORTH AMERICA, INC.

I, SUE ANNE GILROY, Secretary of State of Indiana, hereby certify that NonQualified
Certificate of Merger of the above Connecticut Non-Qualified Foreign Corporation has been
presented to me at my office, accompanied by the fees prescribed by law and that the
documentation presented conforms to law as prescribed by the provisions of the
Miscellaneous.

The following non-surviving entity(s):

JOSEPH E. SEAGRAM & SONS, INC.
a(n) For-Profit Domestic Corporation

merged with and into the Surviving entity:
DIAGEO NORTH AMERICA, INC,

NOW, THEREFORE, with this document  certify that said transaction will become effective
Monday, December 16, 2002.

In Witness Whereof, [ have caused to be
affixed my signature and the seal ofthe
State of Indiana, at the City of
Indianapolis, Decembe: 12, 2002.

,&edmwdﬂ%/

SUE ANNE GILROY,
SECRETARY OF STATE

2002121300036 /2002121394422
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APPROYVED
;:;Té’m " ARTICLES OF MERGER
1¥D. SECRETARY O 8TATE OF

JOSEPH E. SEAGRAM & SONS, INC. [1%077-050

‘an Indiana corporation

'WITH AND INTO
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DIAGEO NORTH AMERICA, INC., V ! v

‘a Connecticut corporation

'The undersigned corporations, desiring to effect a merger, set forth the following facts:

ARTICLE1I
Surviving Corporation

The name of the corporation surviving the merger is Diageo North Asmerica, Inc. (the
"Surviving Corporation”), a Connecticut corporation. The name of the Surviving Corporation

will not change as a result of the merger.

ARTICLE I
Merging Corporation

The name of the corporation merging

into the Surviving Corporation is Joseph E.

Seagram & Sons, Inc. (the "Merging Corporation"), an Indiana corporation..

ARTICLE IH
Plan of Merger

The Agreement and Plan of Merger of the Mer

ging Corporation into the Surviving

Corporation (the "Plan of Merger™) is attached hereto as "Annex A" and made a part hereof.

ARTICLE IV '
Effective Time

The merger shall become effective at 12:00:01 am., Eastern Standard Time, on

December 16, 2002.

628115.1.DOC
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" ARTICLE V

Manner of Adoption and Vote

Section 1. Action by Surviving Corporation. The Board of Directors of the
Surviving Corporation approved the Plan of Merger by written consent dated as of Degembess
L., 2002. Pursuant to Section 33-818 of the Connecticut Business Corporation Act, approval of

the Plan of Merger by the shareholders of the Surviving Corporation is not required,

Section 2, Action by Merging Corporation. The Merging Corporation is 2 wholly-
owned subsidiary of the Surviving Corporation. The Board of Directors of the Merging
Corporation approved the Plan of Merger by written consent dated Decesrbin 21, 2002,
Pursuant to Sections 40-4 and 40-8 of the Indiana Business Corporation Law, approval of the
Plan of Merger by the shareholders of the Merging Corporation is not required,

IN WITNESS WHEREOF, the Surviving Corporation and the Merging Corporatics*% have
caused these Articles of Merger to be signed by their duly authorized officers on this /2 day

of __Dreermpe, 2002,

JOSEPH ETSEAGRAM & SONS, INC. DIAGEO N
By: %ﬁ/

Pﬁﬁt@ LAshy SeliFiT=. Printed: 6 MM gl
Title: cEo o weosvwven-r Title: _Diveotn  CFO0 4 Vp Fimance
6§28115_1.00C TRADEMARK
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AGREEMENT AND PLAN
OF MERGER OF
JOSEPH E. SEAGRAM & SONS, INC.
INTO
DIAGEO NORTH AMERICA, INC.

THIS AGREEMENT, dated as of _ Decenrber 4 2002, by and among Diageo North
Armerica, Inc., a Connecticut corporation (“Diageo” or the “Survivin g Coxporation”)'and Joseph
E. Seagram & Sons, inc., an Indiana corporation (“JESS” and, together with Diégeo, the
“Constituent Corporationé“).

WITNESSETH:
WHEREAS, Diageo is a corporation duly 0r§aniz¢d and cﬁiéﬁng under the laws of the
“State of Connecticut; |

WHEREAS, JESS is a corporation duly organized and exis-tin g under the laws of the
State of Indiana;

WHEREAS, Diageo has an authorized capitalization consisting of i,ODO shares of
common stock, no par value, all of which are issued and outstanding (“Diageo Common Stock’™);

WHEREAS, J‘ESS has an authorized capltahzauon consisting of 250,000 shares of
common stock, $1.00 par value, all of which are issued and outstandmg (“JESS Common
Stock™, and 129,151.5 shares of 6% non-cumulative preferred shares, of which 120,694 shares
are issued and outstanding {(“JESS Preferred Stock™);

WHEREAS, Diageo owns all of the issued and outstandmg JESS Common Stock and
JESS Preferred Stock;

and

711613t5_100C TRADEMARK
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WHEREAS, the Boards of Directdrs of the Constituent Corporations deem it desirable,
upon the terms and subject to the conditions herein stated, that JESS be merged with and into
Diageo and that Diageo be the surviving cqrporation.

NOW, THEREFORE, it is agreed as follows:

Section 1. Terms

1.1 Onthe Effective Date (hereinafter defined), JESS shall be merged with and into
Diageo, with Diageo as tﬁe surviving corporation (the “Merger™),

1.2 Upon the Effective Date:

(a} The then oﬁtstanding shares of Diageo Common Stock shall continue
unchanged as the outstanding shares of the Surviving Corporation.

~ (b)  The shares of JESS Common Stock and JESS Preferred Stock that shall be
issued and ourstanding immediately prior to the Effective Date shall, by Virfue of the Merger and
~-without any further action on the part of the holder thereof, be cancelled and cease 10 exist.

{© ‘The Surviving Corporation sha]l thereupon have and hold all of the assets
of and assume all of the liébilities and obligations of YESS and tﬁareaftcr possess all of the rights,
privileges, poweré and franchises and bc: subjeét to all of the restrictions, disabilities and duties
of each of the Constituent Corporations, and all property and choses In action belonging to each
of the Constituent Cnrporanons shall be Vc-sted in the Surviving Corporatmn without further act
or deed, and all debts, Habilities and doties of the respective Constiment C‘_erporations shall
thenceforth attach t6 the Surviving Corporation (not pursuant to contract byt by operation of

-law), all in the manner and to the fullest extent provided by the Connectzcut Business

Corporatmn Act and the Indiana Business Corporation Law.

THERIS.AD0C _ "
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(d) The assets arfd liabilities of JESS shall be taken up or c:ontinuﬁd,- as the
case may be, on the books of the Surviving Corporation, and the surplus of tﬂe Constituent
Corporations that was available for the payment of divjdepds or of other distributions to
sharcholders immediately prior to the Mergcf shall cont:in_ue to be available to the Sﬁrviving
Corporation for such payments to the same extent as before the Merger, except as otherwise
required by law. |

(e) - ~ The employees of JESS shall become the employees of the Surviving
Corporation and coﬁtinue to be e:ntifled to the same rights and benefits they enj oyed as _
employees of JESS. o |

9] Tl'_le directors and officers of the Surviving Corporation shall, on and after
the Effective Date, be the directors and officers of the Surviving Corpnrétion until their

respective successors are duly elected or appointed and qualified in the manner provided in the

erwise provided

by law.

Section 2 Effective Date
The Merger shall become effective at 12:00:01 a.m., Eastern Standard Time, on
December 16, 2002 (such date being herein referred to as the “Effective Date™).
Section 3. Certificate of Incompration and By-Laws; Name
3.1 The Certificate of Incorporation of Diageo in effect oﬁ the Effective Date shall be
ﬂ}eICertiﬁcateof Incorporation of the Surviving Corporation, to remain unchanged until

amended in accordance with the provisions thereof and of applicable law.

71361315 1.D0C ' ' 3.
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32 TheB y-Laws of Diageo in effect on the Effectiye Date shall be the By-T.aws of
the Surviving Corporation, to remain unchanged until amended in accordance with the
provisions thereof and of applicable law.

33 At the Effective Date, the corporate name of the Surviving Corporation shall be

“Diageo North America, Inc.”

- Section 4. Amendment and Termination; Waiver
4.1 AT; any time prior to the filing of a certificate of merger with the Secretary of the
State of the State of Connecticut and the articles of merger with the Secretary of State of the
State of Indiana, this Agreement may be amended by the Boards of Directors of Diageo and
JESS to the extent permitted by Connecticut law and Indiana law.
4.2 At any time prior to the filing of the _afore.said certificate of ﬁmrger with the

Secretary of the State of the State of Connecticut and the articles of merger with the Secretary of

‘wmﬁmammmme Board of

Directors of either Diageo or JESS. -
4.3 Diageo, as the sole shareholder of JESS, hereby waives the mailing requirement
with respect to this Agreement set forth in Section 33-818 of the Connecticut Bﬁsineés

Corporation Act and Section 23-1-40-4 of the Indiana Business Corporation Law.

F1LE1315_ 3000 ’ : 4
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IN WITNESS WHEREOR, Diaged North America, Inc. and J oseph.E. Seagram & Sons,
Inc. have each caused this A greement to be executed by its duly authorized officer, and attestad

by its Assistant Secretary, all as of the date first above written.

ATTEST: DIAGEO NORTH AMERICA, ]NC
Name: Daniel Femiick Name J O e S Gue 7
Ve fvgviee

Title:  Assistant Secretary _ Title: =2,

ATTEST: : JOSEPH E. SEAGRAM & SONS, INC.

Y NS

By: —
Name: a.- Kromer— - o AhdEme: U] QLS 3
Title: s:.s tSer;rctary B Ithe: CEe % By@iiben T

71181315 3 D0OC . ' 5
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